This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 
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_ISTING STATEMENT NO. 2580 LISTED DECEMBER 1, 1972. 
914,500 Class A Common shares without par value of 
which 50,000 shares are subject to issuance 


535,500 Class B Common Shares without par value 


Stock Symbol Post Section 
DRD BA 10 
DRD MB 10 


THE TORONTO STOCK EXCHANGE 


LISTING STATEMENT 


Incorporated-under the Laws of Canada by Letters Patent dated June 14, 1913. 


CAPITALIZATION 
(As at October 2, 1972) 
Issued and 
Authorized Outstanding To be Listed 
Long-term debt 
Bank term loan _.... AG ha ae — $ 900,000 — 
934% Promissory note, due June 15, 1974 — 1,000,000 — 
934% Promissory note, due September 1, 
1974 a is tee i at — 1,000,000 — 
' Capital stock 
Class A Convertible Common Shares with- 
out nominal or par value .... = ...._ 5,150,000 shares 864,500 shares 1,450,000 shares 
($123,500) 
Class B Convertible Common Shares with- 
out nominal or par value .... a .... 5,150,000 shares 535,500 shares 1,450,000 shares 
($76,500) 


October 31, 1972. 


1. APPLICATION 


Drummond, McCall & Co., Limited (hereinafter called the “Company”) hereby makes application for 
the listing on The Toronto Stock Exchange of 1,450,000 Class A Convertible Common Shares without nominal 
or par value and 1,450,000 Class B Convertible Common Shares without nominal or par value in the capital 
stock of the Company, of which 864,500 Class A and 535,500 Class B have been issued and are outstand- 
ing as fully paid and non-assessable; 50,000 Class A Common Shares included in this application have been 
reserved for the Employee Stock Option Plan. 


Pi PROSPECTUS 


Reference is made to the attached Prospectus issued by the Company under date of October 2, 1972, 
with respect to the Secondary Offering of 442,000 Class A Convertible Common Shares without nominal or 
par value of the Company, which Prospectus is hereby incorporated in this application and made part here- 
of. 


3. HISTORY 
Reference is made to page 3 of the Prospectus under the heading “The Company”. 


4. NATURE OF BUSINESS 


Reference is made to pages 3, 4 and 5 of the Prospectus under the heading “Business of Drummond, 
McCall”. 


5. INCORPORATION 


The Company was incorporated under the laws of Canada by Letters Patent dated June 14, 1913, with 
an authorized capital of $1,000,000 consisting of 10,000 shares of a par value of $100 each. By-law No. 38 of 
the Company designated 8,000 of such shares as Preferred Shares. 


By Supplementary Letters Patent dated March 11, 1937, the Company was converted from a Public 
Company into a Private Company. 


By Supplementary Letters Patent dated December 15, 1950, the capital stock of the Company was in- 
creased by the creation of 30,000 5% Redeemable Second Preferred Shares of the par value of $100 each. 


By Supplementary Letters Patent dated June 5, 1957, the capital stock of the Company was reduced by 
the cancellation of 15,300 5% Redeemable Second Preferred Shares of the par value of $100 each. In addi- 
tion, the 2,000 issued and outstanding Common Shares of the par value of $100 each were changed into 
100,000 Common Shares without nominal or par value. 


By Supplementary Letters Patent dated June 29, 1967, the capital stock of the Company was reduced by 
the cancellation of 11,600 5% Redeemable Second Preferred Shares. 


By Supplementary Letters Patent dated June 10, 1968, the capital stock of the Company was reduced by 
the cancellation of 8,000 8% Cumulative First Preferred Shares and 1,900 5% Redeemable Second Preferred 
Shares. In addition, the 1,200 5% Redeemable Second Preferred Shares of the par value of $100 each were 
redesignated as 5% Redeemable Preferred Shares of the par value of $100 each and were subdivided into 
120,000 5% Redeemable Preferred Shares of the par value of $1 each. Finally, the capital stock of the Com- 
pany was increased by the creation of an additional 1,380,000 5% Redeemable Preferred Shares of the par 
value of $1 each. 


By Supplementary Letters Patent dated August 29, 1968, the capital stock of the Company was reduced 
by the cancellation of 100,000 5% Redeemable Preferred Shares. In addition, the Common Shares without 
nominal or par value were redesignated and reclassified as Class A Common Shares without nominal or 
par value and the capital stock of the Company was increased by the creation of an additional 3,600,000 5% 
Redeemable Preferred Shares of the par value of $1 each, 150,000 additional Class A Common Shares with- 
out nominal or par value and 250,000 Class B Common Shares without nominal or par value. 


By Supplementary Letters Patent dated September 28, 1972, the Company was converted from a Private 
Company into a Public Company. In addition, the authorized and issued capital of the Company was altered 
by cancelling 66,725 5% Redeemable Preferred Shares, 54,250 Class A Common Shares and 16,000 Class B 
Common Shares; creating an additional 54,250 Class A Common Shares and 16,000 Class B Common Shares; 
subdividing the previously existing Class A Common Shares and Class B Common Shares on a 14-for-1 basis; 
and creating Class A Convertible Common Shares without nominal or par value and Class B Convertible 
Common Shares without nominal or par value. 


6. SHARE ISSUES DURING PAST TEN YEARS 


5% Redeemable Second Preferred Shares of the par value of $100 each issued as a stock dividend paid 
out of tax-paid undistributed income to holders of Common Shares on a pro rata basis as follows: 


Amount Realized Total 
Date of Issue Number of Shares Per Share Amount Realized 
April 5, 1963 850 $100 $ 85,000 
May 11, 1964 850 $100 85,000 
May 20, 1965 1,500 $100 150,000 
September 29, 1965 750 $100 75,000 
June 30, 1966 850 $100 85,000 
December 31, 1966 900 $100 90,000 
June 30, 1967 900 $100 90,000 
December 31, 1967 1,000 $100 100,000 


5% Redeemabie Preferred Shares of the par value of $1 each issued as a stock dividend paid out of 
tax-paid undistributed income to holders of Common Shares on a pro rata basis as follows: 


Amount Realized Total 
Date of Issue Number of Shares Per Share Amount Realized 
June 28, 1968 100,000 $1 $100,000.00 
September 30, 1968 32,087.50 $1 32,087.50 
October 7, 1968 461,125 $1 461,125.00 
December 31, 1968 39,312.50 $1 39,312.50 
March 31, 1969 39,312 $1 39,312.00 
June 30, 1969 39,313 $1 39,313.00 
September 30, 1969 39,312 $1 39,312.00 
December 31, 1969 39,313 $1 39,313.00 
December 31, 1969 78,625 $1 78,625.00 


Date of Tssue 


March 25, 1970 
June 15, 1970 
September 15, 1970 
December 15, 1970 
March 15, 1971 
June 15, 1971 
August 31, 1971 
September 15, 1971 
December 15, 1971 


Number of Shares 


62,900 
55,037 
62,900 
55,038 
62,900 
55,038 
62,900 
393.125 
55,037 


Amount Realized 
Per Share 


STOCK PROVISIONS AND VOTING POWERS 


Total 


Amount Realized 


62,900.00 
55,037.00 
62,900.00 
55,038.00 
62,900.00 
55,038.00 
62,900.00 
393,125.00 
55,037.00 


Reference is made to pages 6 and 7 of the Prospectus under the heading “Description of Shares”. 


Date Paid 


March 30, 1962 
September 15, 1962 
December 17, 1962 


April 5, 1963 
September 13, 1963 
December 16, 1963 


April, 1964 
May 11, 1964 
December 15, 1964 


May 20, 1965 
May 20, 1965 
September 29, 1965 


March 31, 1966 
June 30, 1966 
September 30, 1966 
December 31, 1966 


March 31, 1967 
June 30, 1967 
September 30, 1967 
December 31, 1967 


March 31, 1968 
June 30, 1968 
September 30, 1968 
September 30, 1968 
October 7, 1968 
October 7, 1968 
December 31, 1968 
December 31, 1968 


March 31, 1969 
March 31, 1969 
June 30, 1969 
June 30, 1969 
September 30, 1969 
September 30, 1969 
December 31, 1969 
December 31, 1969 
December 31, 1969 
December 31, 1969 


Common Shares 


Rate Class 


$0.03214 
$0.03214 
$0.06071 


$0.03214 
$0.03214 
$0.06071 


$0.03214 
$0.06071 
$0.03214 


$0.05357 
$0.10714 
$0.05357 


$0.06071 
$0.06071 
$0.06428 
$0.06428 


$0.06428 
$0.06428 
$0.07142 
$0.07142 


$0.07142 
$0.07142 
$0.07142 
$0.06071 
$0.71428 
$0.60714 
$0.07142 
$0.06071 


DPruanrnp 


$0.07142 
$0.06071 
$0.07142 
$0.06071 
$0.07142 
$0.06071 
$0.07142 
$0.06071 
$0.14285 
$0.12142 


W>W>w>w>w> 
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DIVIDEND RECORD (10 YEARS) 


Cash 


45,000 
45,000 


45,000 
45,000 
45,000 
45,000 


75,000 


85,000 


90,000 


90,000 


100,000 


100,000 
62,250 
457,500 


53,700 


535750 
53,750 
53,750 
53,750 


107,500 


Stock 


85,000 


85,000 


85,000 


150,000 
75,000 
85,000 


90,000 


90,000 


100,000 


100,000 
32,087.50 
461,125 


39,312.50 


39,312 
39,313 
39,312 
39,313 


78,625 


Date Paid Rate Class Cash Stock 
March 25, 1970 $0.11429 A 86,000 
March 25, 1970 $0.09714 B 62,900 
June 15, 1970 $0.10000 A 75,250 
June 15, 1970 $0.08500 B 55,037 
September 15, 1970 $0.11429 A 86,000 
September 15, 1970 $0.09714 B 62,900 
December 15, 1970 $0.10000 A 75,250 
December 15, 1970 $0.08500 B 55,038 
March 15, 1971 $0.11429 A 86,000 
March 15, 1971 $0.09714 B 62,900 
June 15, 1971 $0.10000 A 75,250 
June 15, 1971 $0.08500 B 55,038 
August 31, 1971 $0.71428 A 537,500 
August 31, 1971 $0.60714 B 393,125 
September 15, 1971 $0.11429 A 86,000 
September 15, 1971 $0.09714 B 62,900 
December 15, 1971 $0.10000 A 75,250 
December 15, 1971 $0.08500 B $5,037 
March 15, 1972 $0.10714 A&B 150,000 
June 15, 1972 $0.12500 A & B 175,000 
September 15, 1972 $0.12500 A&B 175,000 
Preferred Shares 
8% Preferred 5% Preferred 
Date Paid Rate Cash Cash 
March 29, 1962 2% 16,000 
June 29, 1962 2% 16,000 
September 28, 1962 2% 16,000 
December 28, 1962 2% 16,000 
December 17, 1962 2% 3,039.06 
March 25, 1963 2% 16,000 
June 28, 1963 2% 16,000 
September 30, 1963 2% 16,000 
December 10, 1963 2% 16,000 
December 16, 1963 5% 2,975.00 
March 26, 1964 2% 16,000 
June 30, 1964 2% 16,000 
September 30, 1964 2% 16,000 
December 30, 1964 2% 16,000 
March 31, 1965 8% 64,000 
March 31, 1966 2% 16,000 
June 30, 1966 2% 16,000 
September 30, 1966 2% 16,000 
December 31, 1966 2% 16,000 
March 31, 1967 2% 16,000 
June 30, 1967 2% 16,000 
September 30, 1967 2% 16,000 
March 31, 1969 5% 5,523.65 
May 28, 1969 5% 1,830.66 
9. RECORD OF PROPERTIES 


Reference is made to pages 4 and 5 of the Prospectus under the subheading “Properties”. 


10. SUBSIDIARY COMPANIES 


The Company has no subsidiary or controlled companies. 


4 


This prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale. 


NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS OF THE SECURITIES 
OFFERED HEREUNDER AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 


Secondary Offering 


Drummond, McCall & Co., Limited 


(Incorporated under the laws of Canada) 


442,000 Class A Convertible Common Shares 


(without nominal or par value) 


The Class A Convertible Common Shares offered by this prospectus are being purchased by the under- 
writers from the selling shareholders shown on page 8. Drummond, McCall will not receive any part of the 
proceeds from the sale of such shares. 

Each Class A Convertible Common Share is convertible, at the option of the holder, into one Class B Con- 
vertible Common Share and each Class B Convertible Common Share is convertible, at the option of the 
holder, into one Class A Convertible Common Share. Reference is made to ‘‘Description of Shares’ on 
page 6. 

There is no market for the shares offered by this prospectus and the price for this offering was determined by 
negotiation between the selling shareholders and the underwriters. 

Application has been made to list the Class A and Class B Convertible Common Shares on the Montreal 
Stock Exchange and The Toronto Stock Exchange. Acceptance of the listings will be subject to the filing 
of required documents and evidence of satisfactory distribution, both within 90 days. 


In the opinion of counsel, the shares will be investments in which the Canadian and British Insurance Companies 
Act states that a company registered under Part III thereof may, without availing itself for that purpose of the 
provisions of subsection (4) of Section 63 of said Act, invest its funds and will also be investments in which Schedule C 
to the Regulations under the Pension Benefits Standards Act states that the funds of a pension plan registered there- 
under may be invested, subject to the conditions and limitations in that regard set forth in such Act and Regulations, 
without resorting to the provisions of Section 4 of the said Schedule. 


Price: $10 per share 


We, as principals, conditionally offer these Class A Convertible Common Shares subject to prior sale, if, 
as and when received and accepted by us in accordance with the conditions contained in the underwriting 
agreement referred to under ‘‘Plan of Distribution” on page 10 and subject to the approval of all legal 
matters on behalf of Drummond, McCall and the selling shareholders by Messrs. Ogilvy, Cope, Porteous, 
Hansard, Marler, Montgomery & Renault, Montreal, and on our behalf by Messrs. Phillips & Vineberg, 
Montreal. 


Price to Underwriting Proceeds to selling 
public commission shareholders* 
Be TIORARC I ai 5e (oO RANE aes oredr aine eae eas $10.00 $0.60 $9.40 
SURST ELV Scitech OIE de tes Rene, eco $4,420,000 $265 , 200 $4,154, 800 


*Before deducting expenses of the offer, estimated to be $60,000 of which approximately $45,000 is payable by the selling 
shareholders and approximately $15,000 by Drummond, McCall. 
Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to 
close the subscription books at any time without notice. It is expected that share certificates in definitive 
form will be available for delivery on October 26, 1972. 
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The Company 


Drummond, McCall & Co., Limited (‘‘Drummond, McCall” or the ‘‘Company’’) was incorporated 
under the laws of Canada by Letters Patent dated June 14, 1913. By Supplementary Letters Patent dated 
September 28, 1972, Drummond, McCall was converted from a private to a public company and its authorized 
and issued capital was altered, among other things, by subdividing the previously existing Class A Common 
Shares and Class B Common Shares on a 14-for-1 basis and by creating Class A Convertible Common Shares 
without nominal or par value (the ‘“‘Class A Shares’) and Class B Convertible Common Shares without 
nominal or par value (the ‘“‘Class B Shares’). 


Drummond, McCall was formed in 1913 to acquire from George E. Drummond and James T. McCall 
the business of importing and distributing pig iron, iron bars and steel plate founded by them in 1881 and 
carried on in partnership under the name of Drummond, McCall & Co. The Company is a leading metal 
distributor in Canada supplying a wide range of ferrous and non-ferrous metal products. 


The head and principal office of the Company is located at 5205 Fairway Street, Lachine, Quebec. 


Capitalization 
Authorized Outstanding Outstanding 
or to be on on 
authorized June 30, 1972 August 31, 1972 
Long-term debt 
samiccteumulOam GE). toe an oak cel cee a ces $ 900,000 $ 900,000 
934% Promissory note, due June 15, 1974..... 1,000,000 1,000,000 
934% Promissory note, due September 1, 1974. 1,000,000 1,000,000 
Capital stock (2) (3) 
GlacsOArShareéshn! eparcayes!. Solent. seeacemresk ane 5,150,000 shs. 752,500 shs. 864,500 shs. 
($107,500) ($123,500) 
(CU CES 25S 0 7 co - n a a a 5,150,000 shs. 647,500 shs. 535,500 shs. 
($92,500) ($76,500) 


Notes: (1) This loan provides for interest at 114% above the bank’s prime rate, with principal repayments of $100,000 in each 
of 1972, 1973 and 1974 and the balance of $600,000 in 1975. 


(2) The table gives effect to the subdivision of the previously existing Class A Common Shares and Class B Common Shares 
on a 14-for-1 basis and their increase and reclassification and to the cancellation of the authorized and unissued 5% 
Redeemable Preferred Shares. Reference is made to ‘‘Description of Shares” on page 6 for further particulars of the 
Class A Shares and the Class B Shares. 


(3) in addition to paid-up share capital, Drummond, McCall had retained earnings of $15,521,797 as at June 30, 1972. 


Business of Drummond, McCall 
The Industry 


Metal distributors have existed in Canada for over 100 years. Originally they acted as importers of metals 
not produced in Canada, selling these products directly to metal fabricators. 


With the establishment and growth of primary metal producers in Canada, particularly since 1945, the 
role of distributors has undergone significant change. Their function has evolved to that of an important 
distribution channel for domestic primary producers. 


The business of the metal distributor today is based on maintaining inventories of a broader range of 
products than is available from any one primary producer and the custom processing of metal into semi- 
finished form to meet customers’ exact requirements. Distributors are able to supply metal consuming 
industries with smaller quantities and to provide shorter lead times than are normally offered by the pri- 
mary producers. 


By taking advantage of this service, both small and large customers are able to reduce the necessity of 
maintaining large inventories with the attendant costs of possession such as carrying costs, plant space, 
processing equipment, materials handling, scrap loss and material obsolescence. 


Drummond, McCall 


Drummond, McCall specializes in the processing, marketing and distribution of a wide range of ferrous 
and non-ferrous metal products which are maintained in its inventories. Plants are located in Halifax, 
Montreal, Toronto, Hamilton, Winnipeg and Calgary. Sales offices are located in each plant and also in 
Quebec City and Vancouver. 


Drummond, McCall stocks a complete range of steel products including sheets, plates, bars, tubes and 
structural shapes. In addition, aluminum, brass, copper, stainless steel and nickel are carried in most mill 
forms and sizes. This diversified inventory enables the Company to offer one of the largest and most complete 
ranges of primary metal products available in Canada. 


Drummond, McCall enjoys a long-standing relationship with the leading Canadian primary metal 
producers. The Company also acts as the Canadian agent for several producers of special alloy steel and of 
non-ferrous products not manufactured in Canada. 


Processing 


The demand for processed rather than standard items varies with the product, but there is a trend 
towards custom processing which requires supplying primary metals to customers’ exact specifications. This 
usually involves such processing operations as cutting to length, roller levelling, slitting to width, shearing, 
sawing or flame cutting. 


Each of the Company’s six plants is equipped with the up-to-date processing equipment required in the 
region served, such as saws, shears, slitters, cut-to-length lines and electronically controlled oxy-acetylene 
and plasma-arc plate cutting equipment. Drummond, McCall also operates in its Montreal plant a specialized 
chain division which utilizes heat treating and tempering furnaces, forging hammers and a 350,000 pound 
capacity Lloyds approved tensile testing machine accommodating chain lengths of up to 100 feet. 


Marketing and Distribution 


Drummond, McCall supplied in excess of 10,000 customers during 1971. These customers represent 
a wide range of Canadian primary and secondary industries, including the construction, agriculture, petro- 
chemical, automotive, electrical, shipbuilding, mining and pulp and paper industries. Orders for products 
range from a single piece of heat resistant nickel alloy for the repair of a baffle in a cement kiln to many 
tons of steel bars, plates and structural shapes for the manufacture of earth moving equipment. Delivery 
of products in accordance with customers’ manufacturing schedules is an important feature of the services 
offered by the Company. 


The bulk of the business of each plant originates within a radius of 150 miles. There is a small but steady 
demand for products from companies operating in foreign countries. 


Marketing is conducted by product specialists and an experienced sales staff who advise customers of 
the most effective way of satisfying their metal requirements. 


Drummond, McCall employs approximately 600 people across Canada and enjoys good relations with 
its employees. The average age of plant and product managers is 42 years and their average service is 20 years. 


Properties 


Drummond, McCall owns and operates six plants, all of which are modern. Plant layouts have been 
designed to facilitate efficient storage and materials handling and are serviced by covered railway sidings. 
In addition, the Company has provided for expansion by purchasing ample reserves of land adjacent to the 
plants and by designing its buildings to permit additional construction with a minimum of cost and incon- 
venience. 


The following table shows the approximate floor area and land area of each plant site: 
Floor area Land area 


(square feet) 


Nhontfedls 50 Giees Seep eee ten hart) Sc AR eee. ied 256,000 1,252,000 
eROfontOr, SOT ee ee er ee re een ne ens 235 ,000 668 ,000 
Winnipeg Sen See ee rae ee, ee ee EO RS 44,000 304 ,000 
Plamilton ree fe een eds oo nyse Weer seice ween 43 ,000 993 ,000 
CGRP GT capa let apa 2 ttre ig. rn ao i la ee 30,000 307 ,000 
Pl allax "ca Bete eoah eee ee Ree ane ee ele aa 18 ,000 234 ,000 

Total... 21). aan eae eh ee as 626,000 3,758,000 


Capital Expenditures 


The net additions to fixed assets for the five years ended December 31, 1971 and the estimated net 
additions for the current year are shown on the following table: 


Land and Equipment and 

buildings motor vehicles Total 
LLC Mialetees” RGR cad eee Ee $465, 000 $309, 000 $774, 000 
OCS ee ee et ee er 492,000 384, 000 876,000 
ALS hea dutiae Met cas ERE sclacioageal kea coe 39, 000 572,000 611,000 
ELE is wp Irony ME ges cake Rivest ele Ve 17,000 395, 000 412,000 
1 OW i Sete acted eke. 8h a Chae. wee Marr Rs == 466,000 466,000 
TOf2" (estimated per ee ets == 350, 000 350, 000 


Ten Year Record 


The growth of Drummond, McCall’s sales, net earnings and book value (per share) is indicated by the 
following table: 


Year ended Sales Net earnings Book value 
December 31 (000’s) (000’s) (per share*) 
ROOD Mier ees ee eee hes ee $34,874 . $ 783 $ 6.07 
OG Se tector ot uert rags rt at 35,615 1,085 6.67 
UGS OYE ee ares et at pn canes aS 41, 808 1,334 7.45 
MO OSWAS SRA. Shee eer eens 45, 684 pepiSA7/ 8.43 
LOG OMMO EE Se eS ato a eees 46,262 1,598 9.25 
19 Gite ey hors chow kh none has 42,426 1,663 9.73 
NOG Siti cary BRIE Soc cacy st Peace 42,786 1,038 9.43 
LOCO R Wr scce et Seated Mace -Pecfon i 50,019 1,677 10.20 

pe Oi easy oncsgras rises acy heh ecko sane oy 50, 832 1,569 10.89 
1a ee ces a es Eee eee 49,142 1,505 10.85 
Six months 
ended June 30 
197.15 (unaudited) tie -2civloats 24,798 783 tle 22 
197 2) rash of TN ES ORL Tee ae 27,560 854 WA 8) 


*After giving effect to the 14-for-1 subdivision. 


Description of Shares 


The Class A Shares and the Class B Shares entitle the holders thereof to one vote per share and rank 
equally in respect of participation as to dividends, subject to the adjustment made for the tax-paid feature of 
dividends out of tax-paid undistributed surplus on hand on the Class B Shares. Particulars of the conversion 
rights, the provisions in respect of dividends and the income tax implications thereof are as follows. 


Convertibility 


Each Class A Share is convertible at any time, at the option of the holder, into one Class B Share and 
each Class B Share is convertible at any time, at the option of the holder, into one Class A Share. 


Provisions Relating to Dividends and Income Tax Implications Thereof 


The Class A Shares differ from the Class B Shares as to their provisions relating to dividends. In the 
case of the Class B Shares, cash dividends shall be paid out of tax-paid undistributed surplus on hand or 
out of 1971 capital surplus on hand (as such expressions are from time to time defined in the Income Tax 
Act (Canada) and/or the Taxation Act (Quebec) or regulations thereunder) unless, in their discretion, the 
directors consider it impracticable to provide for that form of dividend. When a cash dividend is declared on 
the Class A Shares and the Class B Shares, the dividend being paid on each Class A Share must be in an 
amount equal to the cash dividend being paid on each Class B Share plus the aggregate amount of tax paid 
to create the amount of tax-paid undistributed surplus employed in payment of the dividend on such Class 
B Share. 


The rate of tax applicable in creating tax-paid undistributed surplus out of 1971 undistributed income on 
hand is currently 15% under the Income Tax Act (Canada) and it is anticipated that arrangements will be 
made between Canada and the Province of Quebec and that rules will be prescribed pursuant to the Taxation 
Act (Quebec) such that upon payment of such 15% tax to Canada and the filing of appropriate documentation 
with the Province of Quebec, the creation of the tax-paid undistributed surplus for purposes of the Income 
Tax Act (Canada) will create tax-paid undistributed surplus for purposes of the Taxation Act (Quebec) as 
well. On the basis of the foregoing, a dividend out of tax-paid undistributed surplus on a Class B Share would 
be 15% less than the equivalent dividend on a Class A Share. When and if all tax-paid undistributed surplus 
has been distributed and a dividend is paid out of 1971 capital surplus to the Class B shareholders and an 
ordinary dividend is paid to the Class A shareholders, the amount of dividends received on each Class A 
Share and each Class B Share will be equal in dollar amount as no taxes are required to be paid in order to 
create 1971 capital surplus. Drummond, McCall believes that its 1971 undistributed income on hand is 
sufficient to provide for anticipated dividends on the Class B Shares out of tax-paid undistributed surplus 
for many years. 


From an income tax point of view, dividends paid out of tax-paid undistributed surplus would benefit 
some shareholders but not others. The interconvertibility of the Class A Shares and the Class B Shares per- 
mits each shareholder to determine from time to time which class of shares is more advantageous to him and 
permits him to continue to hold or convert his shares accordingly. 


Under the Income Tax Act (Canada) and applicable provincial tax laws, dividends received by share- 
holders on the Class B Shares out of both tax-paid undistributed surplus and 1971 capital surplus will be 
free from tax but will result in a reduction of the shareholders’ adjusted cost base of such shares for capital 
gains tax purposes, thus increasing the gain or decreasing the loss to be realized on any subsequent disposal 
of such shares. Dividends received on the Class A Shares will continue to be taxable as income, subject in the 
case of both individual and corporate shareholders to the dividend tax credits provided by applicable Federal 
and provincial tax laws. 


In determining at any particular time whether or not it is advantageous to hold Class A Shares or Class 
B Shares, the circumstances of each individual or corporate shareholder will govern. An individual share- 
holder will have to compare receiving a taxable dividend of a greater amount on the Class A Shares and ap- 
plication of his dividend tax credit as against receiving a tax-free dividend of a lesser amount on the Class B 
Shares out of tax-paid undistributed surplus with the resultant reduction of his adjusted cost base on such 
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shares. A corporate shareholder will have to make an equivalent comparison also taking into consideration 
whether it is a corporation entitled to full tax credit or other tax-free treatment on dividends on the Class A 
Shares or a private corporation subject to the refundable dividend tax applicable to private corporations. 
This comparison will have to be adjusted in due course if and when dividends are paid on the Class B Shares 
out of 1971 capital surplus and dividends become equal in amount per share on both the Class A Shares and the 
Class B Shares. Such comparison will no longer be necessary when there is no longer tax-paid undistributed 
surplus or 1971 capital surplus and the Class A Shares and the Class B Shares will, at such juncture, 
effectively become equal in all respects. 


Under current Federal and provincial tax laws, a conversion of Class A Shares into Class B Shares or 
vice versa would be a ‘‘disposition” giving rise to a capital gain or loss for tax purposes. Bill C-222 of Canada 
would have provided, had it been enacted, for the tax-free interconvertibility of common shares of one class 
to another and would, therefore, have permitted shareholders of Drummond, McCall to convert their Class A 
Shares into Class B Shares and vice versa at any time, without realizing a gain or loss for capital gains 
purposes and with a continuation, without change, of the adjusted cost base of the shares being converted to 
the new shares received on the conversion. This Bill did not, however, become law before Parliament ad- 
journed in June 1972 and there has been no indication as yet whether it will be reintroduced in Par- 
liament or whether similar amendments will be made to applicable provincial legislation. 


Dividends 


The dividend policy of Drummond, McCall will be determined from time to time by the board of directors 
on the basis of earnings, financial requirements and other relevant factors. The directors intend to follow a 
policy of declaring dividends on the Class A Shares and the Class B Shares on a quarterly basis payable in 
March, June, September and December. Cash dividends of 10.7¢, 12.5¢ and 12.5¢ were paid on each of the 
Class A Shares and the Class B Shares on March 15, June 15, and September 15, 1972, respectively. Dividends 
of 12.75¢ per Class B Share payable out of tax-paid undistributed surplus and of 15¢ per Class A Share were 
declared on October 2, 1972, payable on December 22, 1972 to shareholders of record December 8, 1972. 


During the five years and six months ended June 30, 1972 Drummond, McCall has paid the following 
dividends: 


Year ended December 31 Six months 
SS ended 
1967 1968 1969 1970 1971 June 30, 1972 
Common Shares:(1) (2) (3)....  27.1¢ 14.3¢ — — —- os 
Glass A ‘Shares (2). :.. acc ie ua — 14.3¢ ' 42.9¢ 42.9¢ 42.9¢ 23.22 
special dividends (2)...... — 71.4¢ — — 71.4¢ — 
Class B Shares (2) (4)......... a 12.1¢ 36.4¢ 36.4¢ 36.4¢ 23.2¢ 
special dividends (2) (4)... — 60.7¢ _ -- 60.7¢ ~~ 
8% Cumulative First 
Preferred Shares (5)....... $6.00 — — — — _- 
5% Redeemable 
Preferred Shares (6)....... — — 3.2¢ —., — -- 


(1) The Common Shares were converted into Class A Common Shares and Class B Common Shares on August 29, 1968. 

(2) After giving effect to the 14-for-1 subdivision. 

(3) The dividends on the Common Shares for the years 1967 and 1968 were in part stock dividends paid out of tax-paid ua- 
distributed income. 

(4) The dividends on the Class B Common Shares for the years 1968 through 1971 were stock dividends paid out of tax-paid 
undistributed income and, accordingly, were equal to 85% of the cash dividends on the Class A Common Shares. 


(5) These shares were purchased for cancellation in 1967. 
(6) These shares were redeemed in 1969. 


Principal and Selling Shareholders 
Principal Shareholders 
The following table sets forth the names and holdings of all persons or companies who, to the knowledge 
of Drummond, McCall or the selling shareholders, held, directly or indirectly, more than 10% of the Class A 
Shares or the Class B Shares as at August 31, 1972: 


Percentage 
Number of of class 
Number Percentage shares to be outstanding 
Class of Type of of shares of class owned after after this 
Name and address share ownership owned* outstanding this offering offering 
Trustees of the Retirement Pension 
Plan for Employees of 
Drummond, McCall & Co., 
Limited??..02055 8280S oso see CGlassiA® OE record (25257000 60.7% 195,000 22.6% 
5205 Fairway Street, and 
Lachine, Quebec beneficial 


Executors and Trustees of the Estate 
Louis Chetlain Drummond....... Class A Beneficial 227,500 26.3% 227,500 26.3% 
c/o Montreal Trust Company, 
777 Dorchester Boulevard West, 
Montreal, Quebec 
AlaniDavidiMcCalli in| rae Class B- Beneficial 112,000 20.9% 112,000 20.9% 
619 Clarke Avenue, 
Westmount, Quebec 


George Ronald) McCall7. ee)... Class B- Beneficial 98,000 18.3% 98 , 000 18.3% © 
2777 Hillpark Circle, 
Montreal, Quebec 

Alexander Hutchison’... .-sisocre Class B- Beneficial 85,400 15.9% 85,400 15.9% 
3980 Cote des Neiges Road, 
Montreal, Quebec 

Shirley Margaret Stikeman........... Class B Beneficial 84,000 P15 84,000 15-7 
618 Murray Hill, 
Westmount, Quebec 

*After giving effect to the 14-for-1 subdivision of the Class A Shares and the Class B Shares. 


As at August 31, 1972 the directors and officers of Drummond, McCall beneficially owned, directly or 
indirectly, 28.0% of the outstanding Class B Shares. 


Selling Shareholders 
The following table sets forth the names of the selling shareholders, the number of Class A Shares to 
be sold and the number of Class A Shares held by each before and after Beiving effect to this offering: 
Number of Class A 


Class A Shares owned Number of Class A Shares to be held 

Name at August 31, 1972* Shares to be sold after this offering 
Trustees of the Retirement Pension Plan 

for Employees of 

Drummond, McCall & Co., Limited...... 525,000 330,000 195 ,000 
Executors and Trustees of the 

Estate Alexander McCall Hutchison...... 56, 000 56,000 —_ 
Helen Elizabeth Hutchison................ 56, 000 56, 000 — 


*After giving effect to the 14-for-1 subdivision of the Class A Shares. 


After this offering the Executors and Trustees of the Estate Alexander McCall Hutchison and Helen 
Elizabeth Hutchison will hold, respectively, 22,400 and 16,800 Class B Shares. 


8 


Retirement Pension Plan for Employees of Drummond, McCall & Co., Limited 


The Trustees of the Retirement Pension Plan for Employees of Drummond, McCall & Co., Limited 
(the “Pension Plan’’) have held, since 1965, 525,000 Class A Shares (after giving effect, among other things, 
to the 14-for-1 subdivision of the Class A Shares) of Drummond, McCall. The laws to which the Pension Plan 
is subject provide, among other things, that the Pension Plan may not invest more than 10% of the book 
value of its total assets in any company, nor shall it purchase more than 30% of the common shares of 
any company. In order to comply with these provisions the Trustees are required to dispose of approxi- 
mately 322,000 of the 525,000 Class A Shares now held by them. 


The Pension Plan provides that it shall be administered by at least three Trustees appointed by resolu- 
tion of the board of directors of the Company, two of whom must be both officers and directors of Drum- 
mond, McCall and the others must be either a director or an officer of Drummond, McCall. At present, 
Messrs. H. G. Seybold, D. T. Bourke, C. S. Glassco and A. E. Grundy are the Trustees. The Trustees are 
fully empowered to administer the assets of the Pension Plan, including the right to alienate, vote and other- 
wise deal with its Class A Shares of Drummond, MeCall. 


Shareholder Agreement 

The principal shareholders of Drummond, McCall referred to under ‘‘Principal Shareholders” on page 8, 
among others, have entered into an agreement dated as of September 7, 1972 providing, among other things, 
that during its five year term and subject to certain sales excepted therein, no sale or disposition of any of 
the outstanding shares of the Company held by them may be made unless the written consent thereto by 
parties to such agreement holding not less than 6673% of their then outstanding voting shares is obtained. 
Such consent may not be obtained if the proposed transferee holds or would, as a result of the proposed 
transfer, hold more than 10% of the outstanding voting shares of the Company. Any party to the agreement 
may, without written consent, acquire shares from other parties thereto which, combined with shares already 
held, total not more than 30% of the outstanding shares of the Company. The foregoing restrictions shall not 
apply where an offer is made on an identical basis to all shareholders of Drummond, McCall. 


Directors and Officers 


The names and home addresses in full of all directors and officers of Drummond, McCall, the positions 
or offices with the Company held by each and their principal occupations within the five preceding years 
are as follows: 


Name and home address Position or office Principal occupation 
HiuGu GORDON SEYBOLD..7...55.0--. Chairman of the Board,...Chairman of the Board and Chief 
32 Holton Avenue, Chief Executive Officer Executive Officer since February 1972 
Westmount, Quebec and Director, and prior thereto Executive 
Vice-President of the Company 
DOUGEAS*LENNANT BOURKE,..+..... President, ..¢+o0+..o+0-«: President and Chief Operating Officer 
65 St. Sulpice Road, Chief Operating Officer since February 1972, prior thereto 
Westmount, Quebec and Director Vice-President since March 1971 and 


prior thereto Operations Manager, 
Montreal, of the Company 


DEREK ARMOUR DRUMMOND......... Divectord OR AOS . Associate Professor of Architecture and 
4373 Montrose Avenue, Assistant Director, School of 
Westmount, Quebec Architecture, McGill University 

@OLIN STINSON (GLASSCOn) deerse els . Se Dinector cared. 1208.8: Chairman since January 1972 and 
58 Markland Street, prior thereto Vice-Chairman and 
Hamilton, Ontario Chief Executive Officer since 


September 1969 of Southam Printing 
Limited and prior thereto Vice-President 
and General Manager of Appleford 
Division, Eddy Forest Products Limited 


Name and home address Position or office Principal occupation 


ALEXANDER DANIEL HAMILTON....... Directat ee eta meee President of Domtar Pulp and Paper 
3 Murray Avenue, Products Limited 
Westmount, Quebec 

HowarD JEROME LANG.............. Director tienen akin tats Chairman and Chief Executive Officer 
1321 Sherbrooke Street West, since April 1972 and prior thereto 
Montreal, Quebec Chairman, President and Chief 

Executive Officer of Canron Limited 

Avan Davip McCah:..<yacle ate! « Director srtieoy-ie aoe ae Research Manager since January 1971 
619 Clarke Avenue, and prior thereto a Product Manager 
Westmount, Quebec of the Company 

WILLIAM TINLING STEWART, O.C.. ... -DIECLOn... soe ne ee Partner, Byers, Casgrain & Stewart 


3218 Cedar Avenue, 
Westmount, Quebec 


ALBERT EDWARD GRUNDY........... Vice-President........... Vice-President of the Company 
64 Princess Margaret Boulevard, 
Islington, Ontario 


STANLEY MANSER PETERSEN......... Vice-President, Finance. . . Vice-President, Finance and 
66 Stratford Road, and Secretary-Treasurer Secretary-Treasurer of the Company 
Hampstead, Quebec 

BRUCE HARVEY WEPPLER........... Controller and Assistant. .Controller since June 1968 of the 
570 Chelsea Crescent, Secretary-Treasurer Company and prior thereto 
Beaconsfield, Quebec Secretary-Treasurer of Direct Winters 


Transport Limited 


Remuneration of Directors and Senior Officers 


The aggregate direct remuneration paid or payable by Drummond, McCall to its directors and senior 
officers during the financial year ended December 31, 1971 was $298,769 and the aggregate direct remunera- 
tion paid or payable to such directors and senior officers for the eight months ended August 31, 1972 was 
$217,734. 

The estimated aggregate cost to Drummond, McCall for the financial year ended December 31, 1971 
of all pension benefits proposed to be paid, directly or indirectly, to its directors and senior officers in the 
event of retirement at normal retirement age is $14,700. 


Employee Share Purchase and Stock Option Plan 


The directors of Drummond, McCall intend to establish an employee share purchase and stock option 
plan for officers and other key employees of the Company. The exercise price under such plan will not be less 
than the market value of the shares on the last business day prior to the date of grant. An aggregate of 
50,000 Class A Shares will be reserved for allocation under the plan. ; 


Plan of Distribution 


Under an agreement dated October 2, 1972 between the selling shareholders, Drummond, McCall 
and Wood Gundy Limited and Greenshields Incorporated, as underwriters, the selling shareholders agreed 
to sell and the underwriters agreed to purchase on October 26, 1972, subject to the terms and conditions 
stated therein, all, but not less than all, of the 442,000 Class A Shares offered by this prospectus at a 
price of $9.40 per share payable in cash against delivery of such shares. The obligations of the underwriters 
under such agreement may be terminated at their discretion on the basis of their assessment of the state 
of the financial markets and also may be terminated upon the occurrence of certain stated events. 
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Material Contracts 
Particulars of every material contract entered into by Drummond, McCall within the last two years, 
other than contracts in the ordinary course of business, are as follows: 


(i) an agreement dated November 2, 1970 with a Canadian chartered bank providing for a term loan 
of $1,000,000 at an interest rate of 114% above such bank’s prime rate, with remaining principal 
repayments of $100,000 in 1972, 1973 and in 1974 and the balance of $600,000 in 1975; and 


(ii) the agreement referred to under ‘‘Plan of Distribution” on page 10. 


Copies of the agreements referred to above may be inspected at the head office of the Company during 
ordinary business hours at any time during the period of distribution of the Class A Shares offered by this 
prospectus and for a period of 30 days thereafter. 


Auditors, Transfer Agent and Registrar 


The auditors of Drummond, McCall are Price Waterhouse & Co., Chartered Accountants, 5 Place 
Ville Marie, Montreal, Quebec. 


The transfer agent and registrar for the Class A Shares and the Class B Shares of Drummond, McCall is 
The Royal Trust Company at its principal office in each of the cities of Halifax, Montreal, Toronto, 
Winnipeg, Regina, Calgary and Vancouver. 
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Drummond, McCall & Co., Limited 


Balance Sheet 
June 30, 1972 


Assets 
CURRENT 
Cashing MEL cl. MRT, DHS a RE ee ee a eee eer $ 12,280 
Accounts receivable. 20. 0: ors fan cate row cere coo ete ale ene nen ae cre ene eres eee 9,000, 640 
Inventories, valued at the lower of cost or net realizable value.................... 11,568,896 
Prepaid expenses so cusses 2% die cag eceencitate tans euch atevs eta ec ee a meee eo eee 90, 848 
20,672, 664 
PROPERTY, PLANT AND EQUIPMENT (Note 1), at cost................-0-. $14,002,551 
Accumulated: depreciation. a .85 dee wa oe Pee 5,848,621 
8,153,930 
$28,826, 594 
Liabilities 
CURRENT 
Bank loanss.is30.oc-gamewieh ete os 3 ce ne Oe eee $ 4,934, 232 
Bankers’ acceptances. diag states BER ee ae ee ee 400,000 
Accounts’ payable‘and accrued(liabilities..5.yse5 gee eee 4,026,836 
Income. and ‘other taxes. seeled VR GOR a re ee ee 165,895 
Long-term debt maturing withim'one:years=..4.0-. eee ee eee ee 100, 000 
9, 626,963 
LONG-TERM DEBT. UNGOtE.2)..o.ccouwses hue ts wee = Geen Sear ee een ree 2,800, 000 
DEFERRED INCOME: DAXES wir discaksice aces) oe eee ee ee 677, 834 
SHAREHOLDERS’ EQUITY 
Capital stock: (Note: 3)... o:aai fa uit oe ees Pe nee fete ree ee ene ee 200, 000 
Retained etriiinigs oo .. 6 8s 2 Is Tee ce fo cae eee 15, 521;-797 
15,721,797 
$28, 826, 594 
Approved on behalf of the Board: 
(Signed) H. G. SEyBop, Director (Signed) D. T. Bourke, Director 
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Year Ended December 31 Six Months Ended June 30 
1967 1968 1969 1970 1971 1971 1972 
(unaudited) 

REVENUES 
Sollee Bae 2 ceo So sho cece $42,426,100 $42,786,360 $50,019,492 $50,832,289 $49,141,721 $24,797,989 $27,560,184 
Other income....:........... 213,931 125,157 202,159 214,213 147,116 94,545 55,503 

42,640,031 42,911,517 50,221,651 51,046,502 49,288,837 24,892,534 27,615,687 

Cost AND EXPENSES 

Cost of sales and expenses 
before the undernoted...... 38,561,078 39,835,931 45,552,730 46,572,326 45,203,401 22,737,820 25,438,251 
DE NTeciatiOns o..0.4-c5 «shes 502,067 546,002 567,798 574,442 578,328 279 ,663 273,679 
Interest on long-term debt.... 165,092 173,880 173,343 237,656 271,475 136,959 126,421 
Gtheranterest....0:c cee ee 130,523 154,117 319, 356 293,016 184,526 83,174 102 ,931 
39,358,760 40,709,930 46,613,227 47,677,440 46,237,730 23,237,616 25,941,282 

EARNINGS BEFORE 
INCOME: DAXKES 00.000 qe0 0. awe 3,281,271 2,201,587 3,608,424 3,369,062 3,051,107 1,654,918 1,674,405 

Income Taxes (Note 4) 

Gtirrentecd ee eee: 1,675,366 1,152,100 1,901,793 1,765,892 1,509,774 860,820 816, 862 
Weterredee cee fete ee ee as 15,105 11, 784 29,135 34,576 36,818 11,115 3,736 
1,690,471 1,163,884 1,930,928 1,800,468 1,546,592 871,935 820,598 

EARNINGS BEFORE 
EXTRAORDINARY ITEM........ 1,590,800 1,037,703 1,677,496 1,568,594 1,504,515 782,983 853 , 807 
Gain on disposal of fixed assets 72,481 —_ — — — — — 

INET EARNINGS... 000.00." $1,663,281 $1,037,703 $1,677,496 $1,568,594 $1,504,515 $ 782,983 $ 853,807 

EARNINGS PER COMMON 

SHARE \(Notex5)). 88000255 ales $1.15 $ .74 $1.19 S112 $1.07 $ .56 $ .61 


Drummond, McCall & Co., Limited 


Statement of Earnings 


Drummond, McCall & Co., Limited 


Statement of Retained Earnings 


Year Ended December 31 Six Months Ended June 30 
1967 1968 1969 1970 1971 1971 1972 
(unaudited) 
RETAINED EARNINGS, 
beginning of period: 
As previously reported........ $11,177,992 $11,559,314 $12,565,668 $13,622,416 $14,557,823 $14,557,823 $14,471,964 
Depreciation adjustment 
(Noteelie ce ei aoe 408 ,038 420,497 430,821 455,840 485 ,652 485 ,652 521,026 
As restated)..s2 epee niter otecr 11,586,030 11,979,811 12,996,489 14,078,256 15,043,475 15,043,475 14,992,990 
NET EARNINGS = peere eee 1,663,281 1,037,703 1,677,496 1,568,594 1,504,515 782 ,983 853,807 
TRANSFERRED FROM 
CAPITAL SURPLUS Haan ee 1,160,000 1,438,000 — — — — — 
14,409,311 14,455,514 14,673,985 15,646,850 16,547,990 15,826,458 15,846,797 
DIVIDENDS 


Preferred Shares 
8% Cumulative 


First Preferred........... 48,000 ia — —. — —_ — 
5% Redeemable Preferred . — — 7,354 — — _- — 
Common Shares 
Cashi, cns-sceddie Reise 5 sone 190,000 100,000 — — — _ — 
Tax-paid stock dividends... 190,000 100,000 — — — — — 
GClass7A\ cash aee erie — 573,500 322,500 322,500 860,000 161,250 174,688 
Class B — tax-paid stock 
dividends........ — 532,525. 235,875 235,875 629,000 117,938 —- 


——I Cash sees te ae — — — — — — 150,312 


428,000 1,306,025 565,729 558,375 1,489,000 279,188 325 ,000 


OTHER 


Tax paid under Section 105 of the 
Income Tax Act (Canada) .. 115,500 153,000 30,000 45 ,000 66,000 45,000 —_— 


Excess of amount paid over 
par value of 8% Cumulative 
First Preferred Shares 
cancelled during year....... 448 ,000 —_ — — — — — 


Transferred tocapitalsurplus.. 1,438,000 — — — — as = 


2,429,500 1,459,025 595,729 603,375 1,555,000 324,188 325,000 
RETAINED EARNINGS, 
endsof; period=nmaceeece eee $11,979,811 $12,996,489 $14,078,256 $15,043,475 $14,992,990 $15,502,270 $15,521,797 
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SourcE oF FuNDS 
Net earnings os% Soares 
Depreciation Sec. sevs.tee ssc 6 
Deferred income taxes........ 


Funds derived from 
OPEFAHONS ees .sm) «sis ais ais 


Sale of investments........... 
Long-term debts. .2...62< 2 <0) 
Mortgages receivable......... 
Special refundable tax........ 


APPLICATION OF FUNDS 
Property, plant and equipment 
Wong-terntidebt joan s neues ase 
Dividends —cash............ 

— redemption of 
Preferred Shares 
issued as stock 
dividendS:.-..2. 
Purchase for cancellation 
of Preferred Shares.......... 
Tax paid under Section 105 of the 
Income Tax Act (Canada) .. 


Special! refundable tax........ 


INCREASE (DECREASE) IN 
WorkKING CAPITAL........... 


Drummond, McCall & Co., Limited 


1967 


$1,663,281 
502,067 
15,105 


Year Ended December 31 


1968 


$1,037, 703 
546,002 
11,784 


1969 


$1,677,496 


567,798 
AYN OS) 


1970 


$1,568, 594 


574,442 
34,576 


Statement of Source and Application of Funds 


1971 


$1,504,515 
578, 328 
36,818 


1971 
(unaudited) 


$ 782,983 
279 ,663 
11,115 


$ 


Six Months Ended June 30 


1972 


853,807 
273,679 


2,180,453 
2,509 


61,750 


1,595,489 | 


$7,557 
18,949 


2,274,429 


71,880 
26,409 


2,177,612 


90, 200 
32,260 


2,119,661 


107, 864 


1,073,761 


107 , 864 


774,439 
100,000 
238 ,000 


190,000 
1,248,000 


115,500 


876,404 
100,000 
673,500 


401 ,962 


153,000 


611,376 
30,000 
329 , 854 


466,438 


30,000 


411,693 


322,500 


235 ,875 


45 ,000 


465,631 
100,000 
860,000 


629,000 


66, 000 


308 , 159 


161,250 


117,938 


123,313 


325 ,000 


$1, 285,004 


$ 106,894 


$ 549,278 


$ 


682 ,909 


Drummond, McCall & Co., Limited 


Notes to Financial Statements 
June 30, 1972 


. 


1. PROPERTY, PLANT AND EQUIPMENT 


Property, plant and equipment are stated at cost and consist of the following: 
June 30, 1972 


Land. 1. By RE | AN Bae OE IN i Ay pee eine ee $ 1,121,637 
Warehouse.and office: buildings..4.fucacussek cies Octet err Te cae ae ee eee 7,895,058 
Machinery and equipment svte2e0.. Soeiereeev te = oreo ra ret hel oho ett <crageneie Demet eR Dis eMet a Ae eRe Sst lolcats 4,985,856 


$14,002,551 


Depreciation is computed based on the estimated useful lives of the respective assets. In 1972 the Company changed its method 
of computing depreciation from the diminishing balance basis, which coincided with maximum capital cost allowances per- 
mitted by income tax regulations, to the straight line basis. 


Prior years’ figures have been retroactively adjusted for this change and for the resulting deferred income tax effect. The net 
earnings for the last five years were increased by the following amounts: 


Year ended December 31 Six months ended June 30 
1967 1968 1969 1970 1971 1971 1972 
$12,459 $10,324 $25,019 $29,812 $35 , 374. $10,681 $3,943 


2. LonGc-TERM DEBT 
Long-term debt consists of the following: 


Bank term loan due November 2, 1972-1975....... EOC Seth eaNSOMe TS Gana neo bn t $900 , 000 

Less instalment due: withinione year... 72445-4226 Wea es bee le cletomie ee e aeeeee e 100,000 $ 800,000 
934% Promissory note; dueiJunel5, 1974 vse te ce ae cere ie eke eee ere ener 1,000,000 
937% Promissory: note; due:September 1, 19740. nce cers ee erate et eet Te ec ee 1,000,000 


$ 2,800,000 


3. CapiTaL STOCK 


By Supplementary Letters Patent dated September 28, 1972 the authorized and issued Class A Common Shares and Class B 
Common Shares without nominal or par value were reduced, increased, subdivided and reclassified on a 14-for-1 basis and the 
authorized and unissued 5% Redeemable Preferred Shares were cancelled. 


After giving effect to these changes the capital stock as at June 30, 1972 would have been as follows: 


Common Shares without nominal or par value 
Class A Convertible 


Authorized — 5,150,000 shares 
Issued and outstanding —- 752 ;500;shares< enchilada ee $107,500 


Class B Convertible 


Authorized — 5,150,000 shares 
Issued:and outstanding — 647/-500/shareser exces cts seer enone ee ee ee 92,500 
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The Class A Shares and the Class B Shares are interconvertible at any time at the option of the holder on a one for one 
basis and participate equally, subject to adjustment made for the tax-paid feature on the Class B Shares, as to dividends. 


Dividends on the Class B Shares shall, unless the directors in their discretion consider it impracticable to do so, be paid in 
whole or in part, by way of cash out of tax-paid undistributed surplus on hand or out of 1971 capital surplus on ‘hand. Dividends 
on the Class A Shares will be paid in an amount equal to the sum of the amount paid on the Class B Shares plus any applicable 
amount of tax paid by the Company to create the amounts of tax-paid undistributed surplus pertaining to such dividends on 
the Class B Shares. 


As at June 30, 1972, the capital stock was as follows: 


5% Redeemable Preferred Shares par value of $1 each 
Authorized — 3,366,725 shares 


Common Shares without nominal or par value 


Class A 

Authorized — 250,000 shares 

Issnediandioutstandimge 95; / SU SHALES ne sais als cneis cucie epuerate Gs ac OM Rares itl cuales tne ayngencreats- $107 ,500 
Class B 

Authorized — 250,000 shares 

Issued and outstanding — 46,250 shares.......... RON ites Mtn ne Me taNe.|eae BEd SOE ATM My 92,500 


$200 , 000 


Each Class B Common Share was convertible at any time, at the option of the holder, into one Class A Common Share. 
Holders of the Class A Common Shares and the Class B Common Shares participated equally in dividends paid. Dividends on 
the Class A Shares were paid in cash and dividends on the Class B Shares were paid in cash or by way of stock dividends 
(redeemable preferred shares). 


_ 4 INcoME TAXES 


Income taxes for the six months ended June 30, 1971 were based on income tax rates in effect at that date. As of July 1, 1971 
special tax rate reductions came into effect. 


’ 5. EARNINGS PER COMMON SHARE 


The earnings per Common Share shown are after giving effect to the subdivision of the Common Shares on a 14-for-1 basis. 


Auditors’ Report 


To the Directors of 
DrummonpbD, McCay & Co., LIMITED: 


We have examined the balance sheet of Drummond, McCall & Co., Limited as at June 30, 1972 and the 
statements of earnings, retained earnings and source and application of funds for the five years and six months 
then ended. Our examination included a general review of the accounting procedures and such tests of ac- 
counting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion these financial statements present fairly the financial position of the company as at 
June 30, 1972 and the results of its operations and the source and application of its funds for the five years and 
six months then ended, in accordance with generally accepted accounting principles applied on a consistent 
basis. 


October 2, 1972 (Signed) Price WATERHOUSE & Co. 
Montreal, Canada Chartered Accountants 
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Purchaser’s Statutory Rights of Withdrawal and Rescission 


Sections 64 and 65 of The Securities Act (Alberta), sections 70 and 71 of The Securities Act, 1967 
(Saskatchewan), sections 63 and 64 of The Securities Act (Manitoba) and sections 64 and 65 of The Securities 
Act (Ontario) provide, in effect, that where a security is offered to the public in the course of distribution: 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if written or telegraphic 
notice of his intention not to be bound is received by the vendor or his agent not later than midnight 
on the second business day after the prospectus or amended prospectus offering such security is 
received or is deemed to be received by him or his agent, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make any 
statement therein not misleading in the light of the circumstances in which it was made, but no 
action to enforce this right can be commenced by a purchaser after the expiration of 90 days from 
the later of the date of such contract or the date on which such prospectus or amended prospectus 
is received or is deemed to be received by him or his agent. 


Sections 61 and 62 of the Securities Act, 1967 (British Columbia) provide, in effect, that where a 
security is offered to the public in the course of primary distribution: 


(a) 


(b) 


a purchaser has a right to rescind a contract for the purchase of such security, while still the owner 
thereof, if a copy of the last prospectus, together with financial statements and reports and sum- 
maries of reports relating to the securities as filed with the British Columbia Securities Commission, 
was not delivered to him or his agent prior to delivery to either of them of the written confirmation 
of the sale of the securities. Written notice of intention to commence an action for rescission must 
be served on the person who contracted to sell within 60 days of the date of delivery of the written 
confirmation, but no action shall be commenced after the expiration of three months from the date 
of service of such notice, and 


a purchaser has the right to rescind a contract for the purchase of such security, while still the 
owner thereof, if the prospectus or any amended prospectus offering such security contains an 
untrue statement of a material fact or omits to state a material fact necessary in order to make any 
statement therein not misleading in the light of the circumstances in which it was made, but no 
action to enforce this right can be commenced by a purchaser after the expiration of 90 days from 
the later of the date of such contract or the date on which such prospectus or amended prospectus 
is received or is deemed to be received by him or his agent. 


Reference is made to the aforesaid Acts for the complete texts of the provisions under which the fore- 
going rights are conferred and the foregoing summary is subject to the express provisions thereof. 
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Certificates 
Dated: October 2, 1972 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of the Securities Act, 1967 (British Columbia), by Part 7 of 
The Securities Act (Alberta), by Part VIII of The Securities Act 1967 (Saskatchewan), by Part VII of The 
Securities Act (Manitoba) and by Part VII of The Securities Act (Ontario), and the respective regulations 
thereunder and under the Securities Act (Quebec) and by Section 13 of the Securities Act (New Brunswick). 


(Signed) H. G. SEYBoLD (Signed) S. M. PETERSEN 
Chairman of the Board Vice-President, Finance 
and Chief Executive Officer and Secretary-Treasurer 


On behalf of the Board of Directors 


(Signed) D. A. DRuMMoND (Signed) W. T. Stewart 
Director Director 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by this prospectus as required by Part VII 
of the Securities Act, 1967 (British Columbia), by Part 7 of The Securities Act (Alberta), by Part VIII of 
The Securities Act, 1967 (Saskatchewan), by Part VII of The Securities Act (Manitoba) and by Part VII 
of The Securities Act (Ontario), and the respective regulations thereunder and under the Securities Act 
(Quebec) and by Section 13 of the Securities Act (New Brunswick). 


Woop GuNbDY LIMITED GREENSHIELDS INCORPORATED 


By: (Signed) J. N. CoLe By: (Signed) Barrie A. Goap 
The following includes the name of every person having an interest either directly or indirectly to the 


extent of not less than 5% in the capital of: 


Woop Gunpy LimITED: C. L. Gundy, C. E. Medland, J. N. Cole, P. J. Chadsey, J. R. LeMesurier, 
J. N. Abell, D. C. H. Stanley and I. S. Steers; 


GREENSHIELDS INCORPORATED: Peter Kilburn, Viscount Hardinge, Dudley Dawson, J. E. Brookes, 
W. T. Moran, B. P. Drummond, F. S. Martin, B. G. Willis, B. A. Goad, D. D. McConnell, J. B. Newman 
and E. D. Scott. 
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11. FUNDED DEBT 
The Company has no outstanding funded debt. 


12 OPTIONS, UNDERWRITINGS, ETC. 


Reference is made to page 10 of the Prospectus under the headings “Employee Share Purchase and Stock 
Option Plan” and “Plan of Distribution”. 


There are no issued shares of the Company held for the benefit of the Company. 


eR LISTING ON OTHER STOCK EXCHANGES 


There are no securities of the Company listed on any other Stock Exchange. The Company has made 
application to the Montreal Stock Exchange for listing of its Class A Convertible Common Shares without 
nominal or par value and its Class B Convertible Common Shares without nominal or par value. 


14. STATUS UNDER SECURITIES ACTS 


The 442,000 Class A Convertible Common Shares of the Company offered for sale by the attached 
Prospectus were qualified for sale to the public through registered brokers in all of the Provinces of Canada. 
The Ontario Securities Commission issued its official receipt for the material required under The Securities 
Act (Ontario) with respect to the above offering on October 2, 1972. 


15. FISCAL YEAR 
The fiscal year of the Company ends on December 31 in each year. 


16. ANNUAL MEETINGS 


The By-laws of the Company provide that the annual meeting of the Company shall be held at the head 
office of the Company or at such other place in Canada on such date in each year (not later than six months’ 
reckoning from the end of the Company’s financial year) as the Board of Directors may determine from time 
to time. The last annual meeting of shareholders of the Company was held on March 22, 1972. 


iT. HEAD AND OTHER OFFICES 


The head and principal office of the Company is located at 5205 Fairway Street, Lachine, Québec, Can- 
ada. The Company’s principal office in Ontario is at 1100 Caledonia Road, Toronto, Ontario. 


18. TRANSFER AGENT 
The Transfer Agent of the Company is: 


The Royal Trust Company, 630 Dorchester Boulevard West, Montréal, Québec, at its offices in each 
of the cities of Halifax, Montréal, Toronto, Winnipeg, Regina, Calgary and Vancouver. 


We TRANSFER FEE 


No fee is charged on stock transfers other than the customary Government Stock Transfer taxes. 


20. REGISTRAR 
The Registrar of the Company is: 


The Royal Trust Company, 630 Dorchester Boulevard West, Montréal, Québec, at its offices in each 
of the cities of Halifax, Montréal, Toronto, Winnipeg, Regina, Calgary and Vancouver. 


2k AUDITORS 


The Auditors of the Company are: Price, Waterhouse & Co., Chartered Accountants, 5 Place Ville 
Marie, Montréal, Québec. 


oe. DIRECTORS AND OFFICERS 
Reference is made to pages 9 and 10 of the Prospectus under the heading “Directors and Officers”. 
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CERTIFICATE 


Pursuant to a resolution duly passed by its Board of Directors, Drummond, McCall & Co., Limited 
hereby applies for listing of the above-mentioned securities on The Toronto Stock Exchange, and the under- 
signed officers thereof hereby certify that the statements and representations made in this Application and 
in the documents submitted in support thereof are true and correct. 


DRUMMOND, McCALL & CO., LIMITED 


A Per: “H. G. SEYBOLD”, 
Corporate Chairman of the Board and 
} Seal t Chief Executive Officer 
——_—’ 


“S. M. PETERSEN”, 
Vice-President, Finance, 
and Secretary-Treasurer 


CERTIFICATE OF UNDERWRITERS/OPTIONEE 


_ To the best of our knowedge, information and belief, all of the statements and representations made in 
this application and in the documents submitted in support thereof are true and correct. 


WOOD GUNDY LIMITED 


Per: “D. R. THOMPSON” 
GREENSHIELDS INCORPORATED 
Per: “BARRY A. GOAD” 


DISTRIBUTION OF CLASS A CONVERTIBLE COMMON STOCK AS OF NOVEMBER 14, 1972. 


‘Number Shares 
6 ae. Holders of 1 — 24 share lots. ........... 326 

67 ees oie % 2 25 — 99 te ie eae 3,080 
204 ore ie ” 100 — 199 . Mare Sees 21,290 
let J94e..) ? ” 200 — 299 Fits JO, ae 20,861 
D2 Ags ates y » 300 — 399 Hd ee SAN, ct 9,750 

13% “Wekee 2: ” 400 — 499 S wy Cee 5314 

645 Sere i ” 500 — 999 ee 35,100 

SO ee rate dy ” 1000 — up ” me DU eaciicees: Son 759,782 
584 Shareholders Total shares 855,500 


DISTRIBUTION OF CLASS B CONVERTIBLE COMMON STOCK AS OF NOVEMBER 14, 1972. 


Number Shares 
INTL soeeh cea Holders of 1 — 24 share lots ................ NIL 
NE ee “g oY SZ Se oe ee Oo. es eee NIL 
1S, de ces 2 a 8 RS |e Oe ie dates 1,660 
Nibomanll dea z te LUDO cic. T . Sedaroerstes NIL 
INT Ric are x ga —— 7 399 eee Ba ana Sena NIL 
A) Se eee ‘“ peed 0 mag! st DORR te iat PON ra eae a8 400 

Dis | Oieercaatt a ates 3 ee) Ub Ss ty ae ee ae 1,000 

DA 6 Metab 4 ” 1000 — up eee RE See 541,440 
42 Shareholders Total shares 544,500 
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